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ATTACHMENT 3

FORM OF CUSTODIAL TRUST AGREEMENT
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CUSTODIAL TRUST AGREEMENT
FOR VERMONT ASBESTOS GROUP SITE

ThlS Cﬁstodial Trust Agreement (“Agreement”) is made as of the Effective Date (as
defined beléw), by and between G-I Holdings Inc. (“G-I"), a Delaware corporation, the United
States, on behalf of the United States Environmental Protection Agency (“EPA”), the Vermont
Agency for Natural Resources (“M”) on behalf of the State of Vermont, and Parsons
Environmental Group, LL.C, not individually but solely in the fiduciary capacity of Custodial

Trustee, as Trustee (the “Custodial Trustee™). G-I and the Custodial Trustee are each a “Party”

and, collectively, are the “Parties” hereto.
RECITALS

'WHEREAS, the Vermont Asbestos Group Mine Site (the “Site™) is located in a rural
area in the Towﬁs of Eden and Lowell Vermont; | |

WHEREAS, G-I, EPA, and VANR have executed a consent decree (the “Consent
Decree”) to, among other things as more fully stated in the Consent Decree, settle and resolve
enﬁromentﬂ matters relating to the Site as provided therein, which Consent Decree was lodged .
with the Court on [MONTH DAY,] 2009;

WHEREAS, in accordance with the Consent Decree, this trust (the “Custodial Trust”) is
esﬁblished for the purposes of (a) owning and taking title to and managing and investing funds
deposited as provided below in Section 2.2; and (b) managing and funding implementation of
activities at the Site consistent with the Consent Decree;

WHEREAS, the Custodial Trust is created pursuant to, and to effectuate, certain
applicable provisions of the Consent Decree;

'VNOW, THEREFORE, in consideration of the premises and mutual covenants and

agreements contained herein and in the Consent Decree, the Parties agree as follows:
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ARTICLEI
DEFINITIONS

1.1 Definitions. All terms used here and in the Consent Decree, shall have the
meaning set forth in the Consent Decree unless otherwise specifically defined below:

“ACI” has the meaning given in the Consent Decrce.

“Administrative Costs” means the costs of administering the Custodial Trust and not any
of the costs incurred in connection with the Work. Administrative Césts shall include (i) the
Custodial Trustee’s fees and out of pocket expenses, other than compensation and oﬁt—of-pocket
expenses related to the Trustee’s meetings with the United States or Vermont, (ii) the necessary
costs of accountants and lawyers retained to advise the trustee, (iii) payment of income taxes to
the extent applicable, (iv) the costs of any insurance procured by the trustee, (v) the costs
incurred in connection with the dispute resolution provisions applicable to the Site under the
Consent Décree, and (vi) the costs and expenses of defending any claim, demand, or cause of
action for which the Custodial Trust Parties are entitled to exculpation under Section 4.9.2.

“Administrative Assets” has the meaning given in Section 2.2.2.1.

&

‘Agreement” has the meaning given in the preamble.

“Beneficiaries” has the meaning given in Section 5.1.

“Consent Decree” means the Consent Decree dated [MONTH DAY, ] 2009 entered into

" between EPA, VANR, and G-I in the matter styled United States v. G-I Holding;s Inc., Adversary

Proceeding No. 08-2531 (RG), pending in the United States Bankruptcy Court for the District of
New J ;rsey; References to the “Consent Decree” include all attachments thereto, including but
_not limited to the SOW. A copy of the Consent Decree is attached hereto at Exhibit 1.

“Court” means the United States Bankrupcy Court for the District of New Jersey and/or

the United States District Court for the District of New Jersey, as applicable.
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“Custodial Trust” has the meaning given in the preamble.

“Custodial Trust Assets” means (a) the Work Assets and the Administrative Assets,

including interest or income earned thereon, and (b) such other assets acquired or held by the
Custodial Trust from time to time pursuant to this Agreement, the Consent Decree or an order of
the Court.

“Custodial Trust Parties” means the Custodial Trust, the Custodial Trustee, the Custodial
Trust’s employees, officers, and directors, and any of the Custodial Trustee’s or Custodial
Trust’s professionals or representatives. In the event the Custodial Trustee is a limited liability
company, “Custodial Trust Parties” shall also include the Custodial Trustee’s members,
managers, and officers.

“Effective Date” means the date upon which this Custodial Trust Agreement has been
signed by the Parties.

“EPA” has the meaning given in the preamble.

“Initial Contribution” has the meaning given in Section 2.2.1.2.

“Party” has the meaning given in the preamble.

“Preliminary Period” means the period commencing fifteen days after the Lodging Date

as defined in the Consent Decree and ending on the last day of the calendar month in which the
Plan Effective Date occurs.

“Preliminary Period Contribution™ has the meaning given in Section 2.2.1.3.

“Person” means any individual, corporation, limited liability company, partnership, joint
venture, association, joint-stock company, trust, charitable foﬁndation, unincorporated
organization, government or any agency or political subdivision thereof, or any other entity.

“Quarterly Planned and Certified Expenses” has the meaning given in Section 2.2.1.4.
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“Quarterly Contribution” has the meaning .given in Section 2.2.1.5.
“Settlement Year One” means the twelve month period commencing on the first day
following the Preliminary Period.

“Settlement Year” for numbers greater than one means the twelve month period

commencing on the first day following the conclusion of the prior Settlement Year.

“Settlement Quarter” means the three month periods beginning on the first day of the first

month, the fourth month, the seventh month and the tenth month of each Settlement Year,
beginning wifh Settlement Year One.

“Site” means the “VAG Site,” as defined in the Consent Decree.

“SOW?” refers to the Statement of Work for the work fo be performed at the VAG Site,
attached to the Consent Decree as Attachment 1.

“Special Contribution™ has the meaning given in Section 2.2.1.6.

“Work” shall mean the tasks the Custodial Trust is obligated to perform under the
Consent Decree pursuant to sectién 2.1.3, including without limitation the tasks set forth in
Section V of the Consent Decree, whether performed directly by the Custodial Trust or by its
consultants, contrc;ictors, c;r others retained by the Parties, and attendance of the Custodial Trustee
at and/or participation of the Custodial Trustee in any meetings or briefings scheduled or directed
by either EPA or Vermont, or any consultant or contractor thereof, but excluding tasks related
solely to the administration of the Custodial Trust.

“Work Assets” has the meaning given in Section 2.2.1.1.




Case 08-02531-RG Doc 17 Filed 09/24/09° Entered 09/24/09 15:14:10 Des¢ Main
Document  Page 101 of 136

ARTICLE 1T
THE TRUST

2.1 Creation of the Custodial Trust and Performance of Consent Decree
* Obligations

2.1.1 The Parties hereby establish, on behalf of the Beneficiaries named herein,
the Custodial Trust. The Custodial Trust agrees to accept and hold the Custodial Trust Assets in
the Custodial Trust for the benefit of the Beneficiaries and for the purposes described in Section
2.1.2 below, subject to the terms of the Consent Decree, this Agreement, and any applicable
orders of the Court. Assets received and held by the Custodial Trust shall be applied to the costs
of funding and managing implementation of activitics at the Site consistent with and pursuant to
the Consent Decree, for payment of Administrative Costs, and for other purposes set forth
herein.

2.1.2 Objective and Purpose. The purposes of the Custodial Trust are (i) to
implement the provisions of the Consent Decree and SOW as described in Section 2.1.3 by,
among other things, owning and taking title to and managing and investing the Custodial Trust
Assets, carrying out administrative functions related to the Site, and managing and funding
implementation of activities at the Site consistent with the Consent Decree.

2.1.3 Performance of Obligations Related to the Site under the Consent
Decree. The Custodial Trust hereby agrees to perform, to the extent of Custodial Trust Assets
only, (i) all duties and obligations related to the Site as required by Section V of the Consent
Decree in accordance with the SOW, except for those tasks specifically assigned to G-I in Part
V.H of the Consent Decree and (ii) all other duties and obligations of the Trust/Trustee required
in the Consent Decree. Under no circumstances shall the Custodial Trust or the Custodial
Trustee be obligated to undertake or perform any action if and to the extent that Custodial Trust

Assets are insufficient to fund that action.
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2.2  Funding of the Custodial Trust
2.2.1 Work Assets.

2.2.1.1 G-I shall transfer funds to the Custodial Trust in accordance with
this Section 2.2.1 for the purposes of performing the Work (“Work Assets™). The Custodial
Trust shall establish one or more accounts with a financial institution insured by the Federal
Deposit Insurance Corporation (the “Work Accounts™) for holding the Work Assets and shall use
the funds in the Work Accounts solely for funding the Work. In no event shall any Work Assets
be used to fund Administrative Costs.

2.2.1.2 Upon establishment of this Custodial Trust, G-I shall transfer to
the Custodial Trust the sum of $50,000 to fund the initia] Work activities of the Custodial Trust
(the “Initial Contribution™) until the Preliminary Period Contribution (as defined below) is made.

2.2.1.3 In accordance with the requirements of Paragraph 10.b of the
Consent Decree, G-I shall transfer funds to the Custodial Trust equal to the estimate for
performing the Work planned for the Preliminary Period less the balance of Work Assets held by

the Custodial Trust as of the date of the certification (the “Preliminary Period Contribution®). In

no event shall G-I's total obligation to fund Work in the Preliminary Period, including the Initial
Contribution and the Preliminary Period Contribution, exceed $350,000.

2.2.1.4 At least thirty days prior to the commencement of each Settlement
Quarter, the Custodial Trustee shall deliver to EPA, VANR, and G-I a report that shall include (i)

an estimate of the costs of funding the Work for that Settlement Quarter (the “Quarterly Planned

and Certified Expenses”™), (ii) a certification that the Custodial Trust is ready and able to perform
the Work planned for the following quarter, including having the necessary contractors, permits,

and all other preconditions for commencing the planned Work in place; (iii) a statement of the
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funds then held by the Custodial Trust, (iv) an accounting of the costs that have been expended
by the Custodial Trust to date, and the amounts expected to be incurred during the following
Settlement Quarter, for each of the categories of activity set forth in Sections V.A —V.H. of the
Consent Decree, and (v) a statement ('>f the total amount spent or committed on the foregéing
categories of activity for which G-I’s financial commitment is capped pursuant to the Consent
Decree. The Custodial Trustee shall also notify EPA and Vermont of any change in the schedule
described in the quarterly progress reports for the performance of any activity, including, but not
limited to, data collection and implementation of work plans, no later than seven days prior to the
performance of the activity.

Once the Custodial Trust’s expenditures for a category of activity reaches the cap set
forth in Paragraph 10 of the Consent Decree, no further accounting or estimates for Work in that
category of activity shall be required.

2.2.1.5 No later than the beginning of each Settlement Quarter, G-I shall
transfer to the Custodial Trust a sum equal to the current Quarterly Planned and Certified
Expenses, less the amount of Work Assets then held by the Custodial Trust (each a “Quarterly
Contribution”)'. In no event shall G-I be obligated to contribute Work Assets to the Custodial
Trust in excess of the funding caps set forth in Paragraph 10 of the Consent Decree. If at the
beginning of any Settlement Quarter the amount of Work Assets then held by the Custodial Trust
exceeds the Quarterly Planned and Certified Expenses, then no Quarterly Contribution shall be
required.

2.2.1.6 If at any time the balance of Work Assets held by the Custodial
Trust falls below the level necessary to complete the Work for the current Settlement Quarter,

the Custodial Trustee shall so inform G-I and shall provide G-I with an estimate of the funds
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necessary to complete the Work for the current Settlement Quarter. Within fourteen days of
recei\}ing notice from the Custodial Trustee that the balance of Work Assets held by the
Custodia] Trust is insufficient to complete the Work for the current Settlement Quarter, G-I shall
transfer to the Custodial Trust funds equal to the Custodial Trustee’s estimate of the funds
necessary to complete the Work planned for the current Settlement Quarter (each a “Special
Contribution™).

2.2.1.7 The provisions of Sections 2.2.1.5 and 2.2.1.6 notwithstanding, G-
I’s obligations to provide Work Assets to the Custodial Trust shall be limited by the funding caps
set forth in Paragraph 10 of the Consent Decree, exclusive of Administrative Costs. Neithér G-I
nor its officers, directors, agents, employees, shareholders, subsidiaries, affiliates, successors, or
assigns shall have any obligation to fund the Custodial Trust beyond the obligations set forth in
the Consent Decree.

2.2.1.8 All interest earned on funds held in the Work Accounts shall be
applied against the funding caps set forth in Paragraph 10 of the Consent Decree.

2.2.2 Administrative Costs.

2.2.2.1 Upon establishment of the Custodial Trust, G-I shall transmit

$20,000 to the Custodial Trust for the purposes of paying Administrative Costs. The Custodial

Trustee shall establish an account (the “Administrative Account™) in a financial institution

insured by the Federal Deposit Insurance Corporation for the purpose of receiving such funds

from G-I (the “Administrative Assets™) and paying Administrative Costs. The Trustee may pay
Administrative Costs as they are incurred from the Administrative Asséts. On a monthly basis,
the Custodial Trustee shall transmit to G-I a statement setting forth the Administrative Costs of

the Custodial Trust that were incurred during the prior month. Within 30 days after receipt of
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each statement, G-I shall transmit additional Administrative Assets to the Custodial Trust to
return the balance in the Administrative Account to $20,000. In no event shall G-I be required to
transmit Administrative Assets to the Custodial Trust in excess of the caps set forth in Section
2222
2.2.2.2 The aggregate Administrative Costs for the Preliminary Period and
Settlement Year One shall not exceed the sum of $75,000. G-I agrees to reimburse the Custodial
Trustee for reasonable and necessary costs incurred by the Custodial Trustee prior to the
Effective Date, and those costs shall be included in and subject to the Preliminary Period and
Settlement Year One cap of $75,000. The Administrative Costs for Settlement Year Two shall
not exceed the sum of $50,000. Thereafter, the cap for Administrative Costs shall increase each
year by the lesser of (i) three percent or (ii) the change in the Consumer Price Index. The
reasonable costs of any liability insurance which the Custodial Trustee obtains shall not be
included in or subject to the foregoing annual caps. G-I further agrees to reimburse the Custodial
Trust-for the amount of any loss or defense cost not covered by virtue of the self-insured
retention under any liability insurance purchased by the Custodial Trust, and the cost of
reimbursing the Trust for losses within the self-insured retention shall not be included in or
subject to the foregoing annual caps. In advance of purchasing any insurance coverage, the
Custodial Trustee shall provide quotes for insurance coverage to G-I and shall consult with G-I
regarding the proposed coverage.
2.2.2.3 In no event shall the Custodial Trust’s Administrative Costs

exceed the amounts G-I is required to provide under Secticn 2.2.2.2.

2.2.3 G-I and its officers, directors, agents, employees, shareholders, affiliates,

successors, and assigns, EPA, and VANR shall not be or be deemed to be owners, operators,

10
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trustees, partners, agents, sharcholders, officers, or directors of the Custodial Trust. The

Custodial Trust and the Custodial Trust Parties shall not be deemed to be successors to any

liabilities of G-I, ACI, or their affiliates listed on Attachments 4 and 5 to the Consent Decree, or
of any other person, provided that the foregoing shall not affect the Custodial Trust’s obligations
under Section 2.1.3.
23  Environmental Services Contractor.
2.3.1 Retention of Consultant. Within five days of the Effective Date, the
Custodial Trustee shall execute a contract for environmental services (the “Environmental

Services Contract™) with Environmental Resources Management, Inc. (the “Environmental

Services Contractor™), and shall provide copies of the Environmental Services Contract to EPA,

VANR, and G-I. The Environmental Services Contract shall provide that (i) the Environmental
Services Contractor agrees to undertake those services necessary to manage performance of the
Work (which may include its direct performance of some or all of the Work or its retention of
subcontractors to perfoﬁn some or all of the Work); (ii) the Custodial Trustee shall approve the
scope and budgets for such Work consistent with the Consent Decree;-and (iii) the Custodial
Trustee shall pay for the services of the Environmental Services Contractor using the Work
Assets and subject to the terms of this Trust Agreement. In the event it becomes necessary to
replace the Environmental Services Contractor, the Custodial Trustee shall provide the name and
qualifications of the proposed replacement contractor to EPA, Vermont, and G-I at least twenty
days prior to entering into another Environmental Services Contract. The proposed replacement
contractor shall be subject to ai)provél by EPA, Vermont, and G-L. In addition to the name and
qualiﬁcations; the Custodial Trustee shall provide the replacement contractor’s project manager

including name(s), telephone numbers, and e-mail addresses.

11



Case 08-02531-RG " "Doc 17 ~ Filed'09/24/09 Entered 09/24/09 15:14:10 * Desc Main -
Document  Page 107 of 136

2.3.2. The Trust shall provide funding to Vermont to perform the Work set forth in
Paragraph 33 of the Consent Decree using the Work Assets and subject to the terms of the
Consent Decree.

2.3.3 EPA and/or VANR may identify additional contractors to perform the Work set
forth in Paragraph 34 of the Consent Decree. Should EPA and/or VANR identify additional
contractors, the Custodial Trustee shall pay for the services of the additional contractors using
the Work Assets and subject to the terms of the Consent Decree.

2.3.4 Environmental Services Contractor Work Plans. The Environmental Services
Contract shall provide that the Environmental Services Contractor shall prepare and submit to
the Custodial Trustee one or more work plans describing the Work to be performed and the
manner of its performance, including the identification of all subcontractors that will perform
any part of the Work. The Environmental Services Contractor shall not perform any Work until
both the Custodial Trustee and EPA have reviewed and approved the work plan(s). All Work
conducted by the Environmental Service Contractor shall be in accordance with the Consent
Decree and SOW.

2.4  Investment and Safekeeping of Custodial Trust Assets. The Custodial Trustee
shall invest and reinvest the principal and income of the Custodial Trust Assets and keep the
Work Assets and the Administrative Assets each invested in time or demand deposits of a
financial institution to the extent insured by the Federal Deposit Insurance Corporation. No
other investments are allowed or authorized.

2.5  Accounting. The Custodial Trustee shall maintain, in respect of the Custodial
Trust, books and records relating to the assets and income of the Custodial Trust and the

payment of expenses of, liabilities of, and claims against, the Custodial Trust in such detail and

12
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for such period of time as may be necessary to enable the Custodial Trustee to make full and
proper accounting in respect thereof in accordance with Article VI and to comply with applicable
provisions of law, including payment of any and all taxes owed by the Custodial Trust. Except'
as otherwise provided herein, the Custodial Trustee is not required to file any accounting or seek
approval of any court either with respect to the administration of the Custodial Trust, or as a
condition for making any payment or distribution out of the Custodial Trust Assets. The
Beneficiaries shall have the right upon fourteen days’ prior written notice delivered to the
Custodial Trustee to inspect the Custodial Trust’s books and records.

2.6  Dispute Resolution. Each of the Custodial Trustee, the Beneficiaries, and G-I
may enforce any of the terms of this Trust Agreement. Any dispute that may arise among the
Custodial Trustee, the Beneficiaries, and G-I, or any subset of those parties, regarding the
interpretation or implementation of this Trust Agreement or any other matter related to the
Custodial Trustee’s performance of the Work shall be resolved in accordance with the dispute
resolution procedures set forth in Section XIII of the Consent Decree.

2.7  Termination. To the extent consistent with its duties and obligations under this
Agreement, the Custodial Trustee shall not unduly prolong the duration of the Custodial Trust
and shall at all times endeavor to effect the distribution of the Custodial Trust Assets and other
receipts relating to the Custodial Trust Assets for the benefit of the Beneficiaries hereunder in
accordance with the terms hereof. Upon termination of the injunctive relief pursuant to Section
XXIX of the Consent Decree, the Custodial Trustee shall promptly take all necessary actions (i)
to liquidate as necessary and distribute the remaining Custodial Trust Assets to G-I and (ii) to

dissolve the Custodial Trust.

13
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ARTICLE III
DISTRIBUTIONS

3.1  Manner of Payment. Cash payments made by the Custodial Trust pursuant to

this Agreement shall be in United States dollars by checks drawn on a domestic bank selected by
the Custodial Trustee, or by wire transfer or automated clearing house transaction from a
domestic bank, at the option of the Custodial Trustee. Notwithstanding anything to the contrary
in this Agreement, the Custodial Trust hereby grants to EPA and VANR a first-priority lien on
and security interest in the Custodial Trust Assets tosecﬁre the obligations of the Custodial Trust
in accordance with the Consent Decree.

3.2 Environmental Services Contractor Payment Authorization. The
Environmental Services Contract shall provide that the Environmental Services Contractor shall
simultaneously submit all invoices for Work performed to the Custodial Trustee, EPA, and
VANR, along with a desc;ription of the Work performed and any reports or as-built drawings
related to the Work performed. The Custodial Trustee shall not pay any invoices issued by the
Environmental Services Contractor until the Custodial Trustee has received from EPA, in
consultation with Vermont, notification that EPA agrees that the Work was performed in
conformance with the Consent Decree and all documents incorporated therein.

3.3 Excess Funds Distribution. Upon termination of the injunctive relief pursuant to
Section XXIX of the Consent Decree, if there are funds remaining in the Custodial Trust in
excess of the amount required to make full payment on all obligations of the Custodial Trust,
such excess funds shall be paid to G-I within 30 days. “

3.4  Compliance with Laws. Any and all distributions of Custodial Trust Assets shall

be made in compliance with applicable laws.

14
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ARTICLE IV
TRUST ADMINISTRATOR

4.1  Appointment. The Court, in connection with approval of the Consent Decree,
shall have approved the creation of this Custodial Trust and the appointment of the Custodial
Trustee to serve as the initial trust administrator of the Custodial Trust under the Consent Decree
and this Trust Agreement. The Custodial Trustee hereby accepts such appointment and agrees to
serve in such fiduciary capacity from and after the Effective Date. If appointment of a successor
Custodial Trustee is necessary, G-I, EPA, and VANR shall attempt to select a successor
Custodial Trustee by consensus. If G-I, EPA, and VANR reach consensus on the appointment of
a successor Custodial Trustee, then G-I shall make a motion in the United States Bankruptcy
Court for appointment of the consensus candidate as successor Custodial Trustee. If G-I, EPA,
and VANR are unable to agree on a successor Custodial Trustee, then G-I, EPA, or VANR may
filca fnotion for the United States Bankruptcy Court to appoint a successor Custodial Trustee.

4.2  Generally; Fiduciary Responsibilities. The Custodial Trustee’s powers are
exercisable solely in a fiduciary capacity consistent with, and in furtherance of, the purposes of
the Custodial Trust, as set forth in this Agreement and the Consent Decree, and not otherwise.
The Custodial Trustee shall seek to manage the Custodial Trust with thét degree of judgment,
skill, and care under thé circumstances then prevailing that persons of prudence, discretion, and
intelligence, who are familiar with such matters, exercise in the management of their own affairs.
Without limiting the foregoing, the Custedial Trustee shall take all reasonable and prudent steps
to perform its obligations and duties under this Agreement in a cost effective manner. The
Custodial Trustee shall have the authority to bind the Custodial Trust, and any successor trustee,
or successor or assign of the Custodial Trust, but shall for all purposes hereunder be acting in its

fiduciary capacity as Custodial Trustee and not individually. Notwithstanding anything to the

15
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contrary contained herein, the Custodial Trustee shall not be required to take action or omit to
take any action if, after the advice of counsel, the Custodial Trustee believes such action or
omission is not consistent with the Custodial Trustee’s fiduciary duties, provided, however, that
nothing in this sentence shall permit the Custodial Trustee to take any action inconsistent with
the Consent Decree or this Agreement or omit to take any action required by the Consent Decree
or this Agreement.

43  Powers. In connection with the administration of the Custodial Trust, except as
otherwise set forth in this Agreement or the Consent Decree, the Custodial Trustee is authorized
to perform any and all acts necessary and desirable to accomplish the purposes of the Custodial
Trust. The powers of the Custodial Trustee, without any further Court approval or order, shall
include, without limitation, each of the following: (i) to receive, manage, invest, supervise, and
protect Custodial Trust Assets as provided in this Agreement; (ii) to withdraw, make
distributions, and pay taxes and other obligations owed by the Custodial Trust from the Custodial
Trust Assets in accordance with this Agreement and the Consent Decree; (iii) to engage and
compensate employees and professional Persons to assist the Custodial Trust and/or the
Custodial Trustee with respect to the responsibilities described herein; (iv) to enter into and :
enforce binding legal agreements with contractors to perform all or any portion of the Work; (v)
to make distributions of the Custodial Trust Assets from the Custodial Trust Account(s) for the
purposes contemplated in the ansent Decree and this Agreement; (vi) to purchase such
insurance as the Custodial Trustee may determine to be prudent to protect the Custodial Trust
and its assets and to protect the Custodial Trust and the Custodial Trustee from any claims that
might be asserted against them, and (vii} to effect all actions and execute all agreements,

contracts, instruments, and other documents necessary to implement the Consent Decree and this

16
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Agreement, including to exercise such other powers as may be vested in or assumed by the
Custodial Trust or the Custodial Trustee pursuant to this Agreement and any order of the Court,
or as may be necessary and proper to carry out the provisions of the Consent Decree. No Person
dealing with the Custodial Trust shall be obligated to inquire into the authority of the Custodial
Trustee in connection with the protection, conservation, or disposition of Custodial Trust Assets.
The Custodial Trustee is authorized to execute and deliver all documents on behalf of the
Custodial Trust to accomplish the purposes of this Aéreement and the Consent Decree.

4.4  Third Parties. The Custodial Trust shall have the authority, with the approval of
G-I, which shall not be unreasonably withheld, to retain and pay such third parties as the
Custodial Trustee may deem necessary or appropriate to assist the Custodial Trustee in carrying
out its powers and duties under this Agreement and the Consent Decree, including without
limitation (i) counsel to the Custodial Trustee and Custodial Trust, (ii) a public accounting firm
to perform such reviews and/or audits of the financial books and records of the Custodial Trust
as may be appropriate in the Custodial Trustee’s sole discretion and to prepare and file any tax
returns or informational returns for the Custodial Trust as may be required, (iii) with the
additional approval of EPA and VANR such environmental consultants as the Custodial Trustee
may deem necessary, (iv) such security firms or consultants as the Custodial trustee may deem
necessary, and (v) other professional persons necessary to carry out the Custodial Trust’s
responsibilities under the Consent Decree and this Agreement. The Custodial Trustee, subject to

the terms hereof and of the Consent Decree, may commit the Custodial Trust to pay all such

TR

Persons compensation for services rendered and expenses incurred.
4.5  Other Activities. The Custodial Trustee shall be entitled to perform services for

and be employed by third parties with respect to matters other than those related to the Custodial
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Trust, this Agreement, and the Consent Decree, provided, however, that such performance or
employment affords the Custodial Trustee sufficient time to carry out its responsibilities as
Custodial Trustee. The Custodial Trustee may delegate the performance of tasks to other
Persons, provided, however, that the Custodial Trustee may not delegate its fiduciary
responsibilities with respect to the Custodial Trust. Such Persons shall be entitled to be
compensated and to be reimbursed for cut-of-pocket disbursements in the same manner as the
Custodial Trustee.

4.6  Limitation of Custodial Trustee’s Authority. The Custodial Trustee shall not
and is not authorized to engage in any trade or business with respect to the Custodial Trust
Assets or any proceeds therefrom.

4.7  Reliance by Custodial Trustee. Except as may otherwise be provided herein,
including without limitation section 4.9.2: (i) the Custodial Trustee may rely, and shall be

‘protected in acting upon, any resolution, certificate, statement, instrument, opinion, report,
notice, request, order, or other paper or document believed by it to be genuine and to have been
signed or presented by the proper party or parties; (ii) the Custodial Trustee may consult with
legal counsel, financial or accounting advisors, and other professionals to be selected by it, and
the Custodial Trustee shall not be personally liable for any action taken or omitted to be taken by
it in accordance with the advice thereof, and (iii) Persons dealing with the Custodial Trust Parties
shall look only to the Custodial Trust Assets to satisfy any obligaﬁon undertaken or liability
incurred by the Custodial Trust Parties to such Person in carrying out the terms of this
Agreement, the Consent Decree, or any order of the Court, and the Custodial Trust Parties shall

have no personal obligation to satisfy any such liability.
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4.8  Compensation of the Custodial Trustee.

4.8.1 The Custodial Trust shall pay its own reasonable and necessary costs and
expenses, and shall reimburse the Custodial Trustee for actual out-of-pocket fees and expenses to
the extent incurred by the Custodial Trustee in connection with the Custodial Trustee’s duties
hereunder. The Custodial Trustee and any firms or individuals retained or employed by the
Custodial Trustee who perform services for the Custodial Trust shall be entitled to receive
reasonable compensation for services rendered on behalf of the Custodial Trust. Such reasonable
compensation shall be as set forth in the rate schedule attached hereto as Exhibit 2, and such
rates shall be subject to annual increases not to exceed five percent.

4.8.2 The Custodial Trustee shall be entitled to reimburse itself out of any
available cash in the Administrative Account(s) or Work Account(s), as applicable, and the
Custodial Trust shall be obligated to pay for actual out-of-pocket expenses and actual hours
worked.

4.8.3 All compensation and other amounts payable to the Custodial Trustee
under this Section 4.8 shall be paid from the Custodial Trust Assets.

4.9  Liability of Custodial Trust Parties

4.9.1 Inno event shall the Custodial Trust Parties be held liable to any third
parties for any liability, action, inaction, or omission of any other party including each other.
The Custodial Trust Parties shall, further, be exculpated in accordance with Section 4.9.2 of this
Agreement.

492 Exculpation. No Custodial Trust Party shall be personally liable unless
the Court specifically finds, by a final order, that the Custodial Trust Party was grossly negligent

or committed fraud or willful misconduct after the Effective Date in relation to the Custodial
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Trust’s duties that are alleged to be the basis for liability. The Custodial Trust Parties shall be
and hereby are exculpated by all Persons, including without limitation G-I and the Beneficiaries
and all holders of claims and other parties in interest, of and from any and all claims, causes of
action, or other assertions of liability arising out of (i} the ownership, management, or disposition
of the Custodial Trust Assets, (ii) the discharge of the powers and duties conferred upon such
Custodial Trustee and the Custodial Trust bﬁ the Consent Decree, this Agreement, or any order
of the Court entered pursuant to or in furtherance of the Consent Decree or this Agréement, other
than actions or omissions to act to the extent determined by a final order of the Court to be due to
their own respective gross negligence, willful misconduct, or fraud after the Effective Date, or
(iii) any claim against G-I or any other G Holdings Entities (as defined in the Consent Decree).
No person, including without limitation holders of claims or other parties in interest, shall have
or be permitted to pursue any claim or cause of action against any Custodial Trust Party for
making payments in accordance with the Consent Decree, this Agreement, or any order of the
Court or for implemeﬁting the pfovisions qf the Consent Decree, this Agreement, or any ord;ar of
the Court. There shall be an irrebuttable presumption that any action taken or omitted to be
taken with the approval of the Court or with the approval of EPA or VANR shall not constitute
negligence, gross negligence, willful misconduct, or fraud. The foregoing sentence
notwithstanding, nothing in this Agreement shall preclude the Beneficiaries from enforcing the
terms of the Consent Decree or this Agreement against the Custodial Trustee.

4.9.3 The Custodial Trust Parties shall have the benefits the covenant not to sue
as set forth in Paragraphs 99, 103, 109, and 110 of the Consent Decree and of contribution
protection as set forth in Paragraph 125 of the Consent Decree, subject to Section XIX of the

Consent Decree (Reservation of Rights).
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493 Covenants to the United States. The Custodial Trust and the Custodial
Trust Partie§ hereby covenant not to sue and agree not td assert or pursue any claims or causes of
action against the United States with respect to the VAG Site, including, but not limited to, (_i)
any direct or indirect claim for reimbursement from the Hazardous Substances Superfund
(estaioiished pursuant to the Internal Revenue Code, 26 U.S.C. § 9507) under Sections 106(b)(2),
111, 112, 113 of CERCLA, 42 U.S.C. §§ 9606(b)(2), 9611, 9612, 9613, or any other provision of
law; (ii) any claim against the United States, including any department, agency, or
instrumentality of the United States government, under Sections 107 or 113 of CERCLA, 42
U.S.C. §§ 9607 or 9613; or (iii) any claims arising out of response activities at the VAG Site,
including any claim under the United States Constitution, the Tucker Act, 28 U.S.C. § 1491, the
Equal Access to Justice Act, 28 U.S.C. § 2412, as amended, or at common law. Nothing in this
Trust Agreement or the Consent Decree shall be deemed to constitute preauthorization of a claim
within the meaning of Section 111 of CERCLA, 42 U.S.C. § 9611, 40 C.F.R. § 300.700(d). For
purposes of this section only the United States shall mean all departments, agencies and
instrumentalities of the United States, and shall not be limited to EPA.

4.9.4 Covenants to Vermont. The Custodial Trust and the Custodial Trust
Parties hereby covenant not to sue and agree not to assert or pursue any claims or causes of
action against Vermont with respect to the VAG Site, including, but not limited to any claim
against Vermont under Sections 107 or 1i3 of CERCLA, 42 U.S.C. §§ 9607 or 9613, 10 V.S.A.
§ 6613, or any other provision of law related to the VAG Site, or any claims arising out of
response activities at the VAG Site, including any claim under the United States Constitution, the

Vermont Constitution, or any other provision of law.
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49.5 Survival of Provisions. Notwithstanding any other provisions of this
Agreement, the terms and conditions of this Section 4.9 and the rights of the Custodial Trust
Parties, the United States, and Vermont hereunder shall survive the termination of the Custodial
Trust and this Agreement and/or any resignation or removal of the Custodial Trustee, and may
not be altered, amended, or revoked in any respect, except with the express written consent of the
Custodial Trust Parties affected thereby. |

4.10 Termination; Resignation. The duties, responsibilities, and powers of the
Custodial Trustee shall terminate on the date the Custodial Trust is dissolved under applicable
law, which shall take place no later than thirty days after the termination of injunctive relief
pursuant to Section XXIX of the Consent Decree. The Custodial Trustee may resign by giving
not less than sixty days prior written notice thereof to G-I, EPA, and VANR. The Custodial
Trustee may be terminated by order of the Court for (i) negligence, fraud, or willful misconduct
immediately upon notice and the appointment of a temporary or permanent successor Custodial
Trustee, or (ii) other cause upon sixty days prior written notice and the appointment of a
temporary or permanent successor Custodial Trustee. Any of G-I, EPA, or VANR may make a
motion for an order of the Court terminating the Custodial Trustee.

4.11  Acceptance of Appointment by Successor Trustees. Any successor Custodial
Trustee shall be appointed according to the procedure set forth in Section 4.1. Any successor
Custodial Trustee appointed hereunder shall execute an instrument acceptiné such appointment
and shall file such acceptance with the Custodial Trust records. Thereupon, such successor
Custodial Trustee shall, without any further act, become vested with all the estates, properties,
rights, powers, trusts, and duties of its predecessor in the Custodial Trust with like effect as if

originally named herein; provided, however, that a removed or resigning Custodial Trustee shall,
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nevertheless, when requested in writing by the successor Custodial Trustee, execute and deliver
an instrument or instruments conveying and transferring to such successor Custodial Trustee
under the Custodial Trust all the estates, properties, rights, powers, and trusts of such predecessor
Custodial Trustee.

4.12 No Bond. The Custodial Trustee shall serve without bond.

ARTICLE Y
BENEFICIARIES

5.1  Beneficiaries. The exclusive beneficiaries of the Custodial Trust shall be EPA
and VANR (the “Beneficiaries™).

5.2  Identification of Beneficiary. In order to determine the authorized
representatives of the Beneficiaries, and their names and addresses, the Custodial Trustee shall
be entitled to rely conclusively on the names, addresses, and authorized representatives identified
in Section 7.4 of this Agreement or in any written notice provided to the Custodial Trustee by an
authorized representative of:the Beneficiaries.

5.3  Transfer of Beneficial Interests. EPA in its discretion may transfer its interest
as Beneficiary in the Custodial Trust to VANR and to no other Person. Any such transfer shall
only be effective upon approval by the Court. VANR in its discretion may transfer its interest as -
Bencficiary in the Custodial Trust to EPA and to no other Person. Any such transfer shall only
be effective upon approval by the Court.

54  Conflicting Instructions. In the event that the Custodial Trustee shall receive
conflicting instruction from EPA and from VANR, it shall be entitled to rely on such instructions

as have been given by EPA.
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ARTICLE V1
REPORTING

6.1  Reports. As soon as practicable after the end of each Settlement Quarter, and as
soon as practicable upon termination of the Custodial Trust, the Custedial Trustee shall submit to
EPA, VANR, and G-I quarterly progress reports as required by the SOW. In addition to the
requirements set forth in the SOW, each quarterly progress report shall contain (i) a description
of any action taken by the Custodial Trust in the performance of its duties which, as determined
by outside counsel, accountants, or other professicnal advisors, may materially and adversely
affect the Custodial Trust and of which notice has not previously been given to the Beneficiaries
and (ii) an accounting of all costs and expenses incurred by the Custodial Trust during the prior
quarter and in the aggregate since the commencement of the Custodial Trust. The Custodial
Trustee shall promptly submit additional reports to EPA, VANR, and G-I whenever, as
determined by the Custodial Trustee or the Custodial Trustee’s legal counsel, accountants, or
other professional advi-sors, an adverse material event or change has occurred that affects the
Custodial Trust or the rights of the Beneficiaries hereunder.

The Custodial Trustee shall provide an annual accounting of all Trust receipts and
expenditures, along with documentation adequate to demonstrate that the Trust has met the
requirements for completion of injunctive relief and funding under the Consent Decree. In
addition, the Custodial Trust shall upon the reasonable request of G-I, EPA, or VANR provide
documentation to G-I, EPA, and VANR to substantiate compliance with this Agreement and
application of Custodial Trust Assets consistently with the terms of the Consent Decree and this
Agreement.

6.2. Meetings and Oral Briefings. The Custodial Trustee shall at the discretion of

the Beneficiaries, meet with EPA and Vermont representatives monthly during April through
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November of each year that the injunctive relief items in the Consent Decree are in effect and at
least once during the period from December through March of each such year. The location for
the meeting shall be specified by EPA and Venﬁont. If requested by EPA or Vermont, the
Trustee shall provide additional oral briefings to EPA and Vermont discussing the progress of
the Work in connection with the VAG Site. The hours, time, costs, and expenses of the
Custodial Trustee incurred in connection with attendance at and/or participation in any such
meetings or briefings shall represent activities and components included in the Work and shall be
paid or reimbursed from Work Assets held in the Work Account(s).

6.3  Other Reports. The Custodial Trustee shall also file (or cause to be filed) any
other statements, returns, or disclosures relating to the Custodial Trust that are required by any
governmental unit.

6.4  Recordkeeping.

6.4.1. The Custodial Trust shall retain, and shall instruct its contractors and
agents to preserve, all non-identical copies of documents, records, or other information
(including documents, records, or other .information in electronic form) in its or its contractors’
or agents’ possession or control, or that come into its or its contractors’ or agents’ possession or
control, and that relate in any manner to the Custodial Trust’s performance of its obligations
under the Consent Decree. Such documents, records, or other information may be kept in
electronic form. At any time during this information-retention period, upon request by the EPA
or Vermont, the Custodial Trust shall provide copies of any non-privileged documents, records,
or other information required to be maintained under this Paragraph.

6.4.2 Prior to the termination of the Trust, the Custodial Trust shall traqsfer to

G-I all records in its possession that are subject to the requirements of this Section 6.4. Any
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documents subject to the requirements of this Section 6.4 in the possession of the Custodial
Trust’s contractors at the time the Custodial Trust is terminated may remain in the contractors
possession, and G-I shall assume responsibility for the contractors’ compliance with this Section
6.4. Before termination of the Custodial Trust, the Custodial Trustee shall issue all necessary _
and appropriate instructions to the Custodial Trust’s contractors to transfer authority for
enforcing compliance with this Section 6.4 from the Custodial Trust to G-1.

6.4.4 The Custodial Trust may assert that certain documents, records, or other
information is privileged under the attorney-client privilege or any other pxi\}ilege recognized by
federal or applicable state law. If the Custodial Trust asserts such a privilege, it shall provide the
following for each item withheld: (i) the title of the document, record, or information, including
sampling and emissions data; (ii) the date of the document, record, or information; (iii) the name
and title of each author of the document, record, or information; (iv) the name and title of each
addressee and recipient; (v) a description of the subject of the document, record, or information;
and (vi) the privilege asserted. However, no final documents, records, or other information that
the Custodial Trustee is explicitly required to create or generate to satisfy a requirement of this
Trust Agreement or the Consent Pecree shall be withheld on the grounds of privilege.

6.4.5 The Custodial Trust may also assert that information required to be
provided under this Section is protected as Confidential Business Information (“CBI”*) under 40
C.F.R. pt. 2. As to any information that the Custodial Trust seeks to protect as CBL the
Custodial Trust shall follow the procedures set forth in 40 C.F.R. pt. 2, However, no emissions
data or sampling results generated pursuant to the Consent Decree shaﬂl be claimed as CBI. This
Custodial Trust Agreement in no way limits or affects any right of entry and inspection, or any

right to obtain information, held by the EPA or Vermont pursuant to applicable federal or state
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laws, regulations, or permits, nor does it limit or affect any duty or obligation of the Custodial
Trust to maintain documents, records, or other information imposed by applicable federal or state
laws, regulations, or permits.

ARTICLE VII
MISCELLANEOUS PROVISIONS

7.1  Amendment; Waiver, Except as set forth in Section 4.9.5, any provision of this
Agreement may be amended or waived with the written approval of G-I and the Beneficiaries
and the written consent of the Custodial Trustee. |

7.2  Laws as to Construction. This Agreement shall be governed by and construed in
accordance with the laws of the United States and the State of New J ersey, without giving effect
to rules governing the conflict of laws that would require the application of the law of another
jurisdiction. In case of any conflict between the laws of the United States and the State of New
Jersey, the laws of the United States shall prevail.

7.3 Severability. If any provision of this Agreement or application thereof to any
Person or circumstance shall be finally determined by any court of competent jurisdiction to be
invalid or unenforceable to any extent, the remainder of this Agreement, or the application of
such provision to Persons or circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby, and such provision of this Agreement shall be valid
and enforced to the fullest extent permitted by law.

74  Sufficient Notice. Any notice or other communication hereunder shall be in
writing and shall be deemed to have been sufficiently given, for all purposes, if deposited, first

class postage prepaid, in a post office or letter box addressed to the following:
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Asto EPA:

Sarah Mecks

Enforcement Counsel

U.S. Environmental Protection Agency
One Congress Street, Suite 1100 (SES)
Boston, MA 02114

Asto VANR:

John Schmeltzer

VAG VT ANR Project Manager

VT DEC Waste Management Division
103 South Main Street, West Building
Waterbury, VT 05671-0404

and

John D. Beling

Assistant Attorney General
Attorney General’s Office
109 State Street
Montpelier, VT 05609-1001

As to G-I:

Legal Department
~ G-I Holdings Inc.
Attn: Celeste Wills or Environmental Counse]
1361 Alps Road
Wayne, NJ 07470
(973) 628-3035

As to the Custodial Trust or Custodial Trustee:
Dr. Alan Parsons

Parsons Environmental Group, LLC

19 Pheasant Run

Suite 200

East Kingston, NH 03827
(603) 642-9012

7.5  Headings. The section headings contained in this Agreement are solely for
convenience of reference and shall not affect the meaning or interpretation of this Agreement or

any term or provision hereof.
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7.6  Actions Taken on Other Than Business Day. If any payment or act under this
Agreement or the Consent Decree is required to be made or performed on a date that is not a
business day, then the making of such payment or the performance of such act may be completed
on the next succeeding business day, but sﬁall.be deemed to have been completed as of the
required date. In addition, the Parties hereby expressly acknowledge and agree that the Custodial
Trust and Custodial Trustee shall have the benefit of and shall be bound by the prbcedures of the
provisions regarding Force Majeure events as set forth in Section XII of the Consent Decree.

7.7  Consistency of Agreements; Construciion. To the extent reaéonably possible,
the provisions of this Agreement shall be interpreted in a manner consistent with the Consent
Decree. Where the provisions of this Agreement are irreconcilable with the provisions of the
Cbnsent Decree, the provisions of the Consent Decree shall prevail.

7.8  Jurisdiction of Court. The Custodial Trust and the Custodial Trustee shall each
be subject to the jurisdiction of the the United States Bankrupcy Court for the District of New
Jersey and the United States District Court for the District of New Jersey for the purposes of
enforcing this Agreement, including the obligations of the Custodial Trustee to petform its
obligations hereunder.

7.9  No Third Party Rights. Nothing in this Agreement shall be construed to confer
any benefit on, or create any obligation, duty, or liability to, br create any standard of care with
respect to, any person or entity not a party to this Agreement.

7.10 Entire Agreement, This Agreemént constitutes the final, complete, and
exclusive agreement and understanding among the parties hereto with respect to the subject
matter hereof.

[Signatures Follow]
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IN WITNESS WHEREOF, the Parties hereto have either executed and acknowledged
this Custodial Trust Agreement, or caused it to be executed and acknowledged on their behalf by

their duly authorized officers as the latest date set forth below.

Parsons Environmental Group, LLC
Solely in its fiduciary capacity as Custodial Trustee,
and not individually

By: Alan H. Parsons
19 Pheasant Run Road
Suite 200
East Kingston, NH 03827

Date:
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G-I HOLDINGS INC,,
A Delaware corporation

By: Daniel Goldstein
Genetal Counsel
1361 Alps Road
Wayne, NJ 07470

Date:
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UNITED STATES OF AMERICA,
On Behalf of the U.S. Environmental Protection Agency

By: J OMH
Acting Assistant Attorney General

Environmental and Naturzal Resources Division
U.S. Department of Justice

P.O. Box 7611

Washington, D.C. 20044-7611

Date:
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STATE OF VERMONT,
On behalf of the Vermont Agency for National Resources

STATE OF VERMONT
 WILLIAM H. SORRELL
ATTORNEY GENERAL

Assistant Attorney General
'109 State Street T
Montpelier, VT 05609-1001

Date:- 6{/ / 7/ & &/ A
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LIST OF G HOLDINGS ENTITIES
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G HOLDINGS ENTITIES

G HOLDINGS INC.

G-I HOLDINGS INC.

BMCA HOLDINGS CORPORATION

BUILDING MATERIALS CORPORATION OF AMERICA
ACIINC.

BWATER LLC

GAF ROOFING MANUFACTURING CORPORATION
GENERAL ANILINE & FILM CORPORATION
MERICK INC.

GAF BROADCASTING COMPANY, INC.

Q104.3 LISTENERS CLUB, INC.

GAF PROPERTIES INC.

BMCA ACQUISITION INC.

PEQUANNOCK VALLEY CLAIM SERVICE COMPANY, INC.
GAFTECH CORPORATION

GAF PREMIUM PRODUCTS INC.

GAF LEATHERBACK CORP.

BUILDING MATERIALS INVESTMENT CORPORATION
BMCA INSULATION PRODUCTS INC.

BMCA QUAKERTOWN INC.

BUILDING MATERIALS MANUFACTURING CORPORATION
GAF MATERIALS CORPORATION (CANADA)

GAF REAL PROPERTIES INC.

LL BUILDING PRODUCTS INC.

SOUTH PONCA REALTY CORP.

WIND GAP REAL PROPERTY ACQUISITION CORP.
BMCA GAINESVILLE LLC

BMCA FRESNO LLC

HBP ACQUISITION LLC

ELKCORP

ELK GROUP, INC.

ELK GROUP, L.P. ‘

ELK TECHNOLOGY GROUP, INC.

MIDLAND PATH FORWARD, INC.

CHROMIUM CORPORATION

LUFKIN PATH FORWARD, INC.

ELK TECHNOLOGIES, INC.

ELK PREMIUM BUILDING PRODUCTS, INC.

ELK CORPORATION OF TEXAS

ELK CORPORATION OF ALABAMA

ELK CORPORATION OF ARKANSAS

ELK CORPORATION OF AMERICA
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ELK SLATE PRODUCTS, INC.

ELK PERFORMANCE NONWOVEN FABRICS, INC.
ELK COMPOSITE BUILDING PRODUCTS, INC.
ELK VERASHIELD BUILDING SOLUTIONS, INC.
RGM PRODUCTS, INC., ‘

RIDGEMATE MANUFACTURING CO., INC.
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ATTACHMENT 5

LIST OF ISP ENTITIES
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ISP ENTITIES

INTERNATIONAL SPECIALTY PRODUCTS INC.
INTERNATIONAL SPECIALTY HOLDINGS LLC
BELLEVILLE REALTY CORP.

ISP CHEMCO LLC

BLUEHALL INCORPORATED

VERONA INC.,

ISP ALGINATES INC.

ISP CHEMICALS LLC

ISP WATER MANAGEMENT SERVICES LLC
ISP REAL ESTATE COMPANY, INC

ISP ENVIRONMENTAL SERVICES INC

ISP U.S. SALES LLC

ISP CHEMICAL PRODUCTS LLC

ISP CHEMICAL PRODUCTS INC

ISP LIMA LLC

ISP FREETOWN FINE CHEMICALS INC

ISP ADVANCED MATERIALS TECHNOLOGIES LLC
3COGNITION LLC

ISP PHARMA SYSTEMS LLC

ISP INVESTMENTS INC.

ISP GLOBAL TECHNOLOGIES INC

ISP GT LUXEMBOURG LLC

ISP GLOBAL TECHNOLOGIES LLC

ISP GT INC

ISP INTERNATIONAL CORP

ISP (PUERTO RICO) INC

ISP CAPITAL LLC

ISP CAPITAL INC

ISP MANAGEMENT COMPANY, INC

ISP MANAGEMENT LLC

ISP. ADMINISTRATION INC

ISP REALTY CORPORATION

ISP SYNTHETIC GP LLC

ISP SYNTHETIC LIMITED LLC

ISP SYNTHETIC ELASTOMERS LP
QUALITY FINE CHEMICALS LLC

ISP TECHNOLOGIES INC

ISP MICROCAPS (U.S.) LLC
INTERNATIONAL SPECIALTY PRODUCTS FUNDING CORPORATION
ISP FUNDING CORP. 1

ISP TECHNOLOGIES LLC

ISP TECH (TEXAS) INC
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ISP INVESTCO LLC

CHEMICALS EUROPE LLC
CHEMICALS ASIA LLC

CHEMICALS AFRICA LLC
CHEMICALS NORTH AMERICA LLC
CHEMICALS SOUTH AMERICA LLC
ISP (Belgium) BVBA (BELGIUM)
GRANULES INDIA LIMITED (INDIA)
INTERNATIONAL SPECIALTY PRODUCTS ISP (FRANCE) S.A. (FRANCE)
ISP (ITALIA) S.r.l. ITALY)

ISP IRELAND (IRELAND)

ISP MINERALS HOLDING CORPORATION
ISP MINERALS INC

SEAGRASS CORPORATION LLC
PINELANDS COMPANY LLC

ISP GRANULE PRODUCTS LLC

ISP MINERALS LLC

ISP GRANULES INC

ISP MINERAL PRODUCTS INC
GREEN HOLDINGS LLC

JOHNSTON COUNTY PARTNERS LLC
ROUTE 70 SERVICES LLC

ISP MINERALS INVESTMENTS LLC
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So Agreed.

For the ISP Entities (as defined hetein):

Jason Pbllack
Senior Vice President
and Deputy General Counsel and Secretary

-78 -
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ISP INVESTCO LLC
CHEMICALS EUROPE LLC
CHEMICALS ASIA LLC
CHEMICALS AFRICA LLC

- CHEMICALS NORTH AMERICA LLC
CHEMICALS SOUTH AMERICA LLC
ISP (Belgium) BVBA (BELGIUM)
GRANULES INDIA LIMITED (INDIA)
INTERNATIONAL SPECIALTY PRODUCTS
ISP (FRANCE) S.A. (FRANCE)
ISP (ITALIA) S.r.l (ITALY)
ISP IRELAND (IRELAND)
ISP MINERALS HOLDING CORPORATION
TSP MINERALS INC
SEAGRASS CORPORATION LLC
PINELANDS COMPANY LLC
ISP GRANULE PRODUCTS LLC
ISP MINERALS LLC
ISP GRANULES INC
ISP MINERAL PRODUCTS INC
GREEN HOLDINGS LLC
JOHNSTON COUNTY PARTNERS LLC
ROUTE 70 SERVICES LLC
ISP MINERALS INVESTMENTS LLC




